
















































































































































































































Nicholas C. fimscea, Chairperson 
Shingle S ~ T @  Rmcherien 
5281 Honpie R o d  
Placewille, Cri 95667 
Fax (530) 676-8033 

Timothy Cope, Pssident 
I ~ k e s  KAR-Shingle Spring. LLC 
c;o h k c s  Entertainment, Inc. 
130 CIleshirc Lane 
Minnetonka, MK 55303 
Fax (952) 449-9253 

Dear Charrperson Fonseca and Mr. Cope: 

On Novcmber 9, 2006, rhe National lndian Gaming CommMoxn (the "%GC"3 rweivcd the Second 
IZrnmdment (the "Modification"') to a NIGC approved CIdiss I1 and III gaming management cara6raci 
(the 'Y20111rnci'') between the Shingle Springs Band of Miwok Indians (the 'TnSc") and Lakes KAR- 
Shingle: Spnngs, LLC ("Lakes","l,W, or the "Managr"). I ~ a n a  plmsed to infom you O~at  I have 
approved the \~odification. 

The hdian Gaming Regulabsy Act and the regulations of the MGC require shar thc NIGC Chairman 
approve mwlificntions to management cantmck for gaming opcratians on Indian lands. 
Accordingly, you usubnlitted the Modification as a modification Tt~r approval as rcyui~cd by 25 U.S.C. 
$ 271 1 and 25 C.F.R. Part. 535. We have reviewed the Modification and other inhrmatiorl suhiftetld 
and havc deteni~iod that the standards of 25 C.F.R Pam 531 and 535 have beer. mct. "Illis Ictzm 
and my signalurc on %he Modification constitute such approval. 

Please r!ott that if we Irm of any actions or conditions &at vioIaZe the standards contained in 25 
C.F.R Parts 53 t, 533, 535, or 537, we may require modifications of. or may vold, the Canwct 
andlor the Modification, aftcr providing the parties ity for a Iicanng and a 
stibseqwent appeal atr lXlc NIGC as set farth in 25 C.F.R. 

Should you have any que~ions concming this ap 
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Second Anrendmerit 
dated ,7anuam 23.2007 

FIRST AMENDED AND RESTATED 
MEMORANDUM OF AGREEMENT 

REGARDING 

EAMXMG DEVELOPMENT 

AND 

MANAGEMENT 

AGREEMENT 

SHINGLE SPRINGS RAND OF MIWOK INDIANS 
a federally recognized tribe 

and 

LAKES KAR-SHINGLE SPRINGS, ZLC 
a Delaware limited iiabiliv company 

Dated: October 13, 2003 



TE !IS SECOXD AMENDMENT ("Second Amendment"] to thc October 13. 2003 1:IRS-I 
PIMENDI'I) AND RES'1*tlTF,D MEMBRANDIIM OF AGREEMWS. ;IS amended bq the 
parties' Sunc 16. 31504 .Amendment, is madc and entered into this 23rd day of' Januaq, 2007 by 
a d  behvccn rhc Shingle Springs nand of Miwok Indians. x fcderaIly recognized "Indian trihc 
("'Tribe"). 1oca1t.d in the State of California tvirh t-sibal ofices located at P.0. Box 1 340. SIlingje 
Springs. C'aIifornia 95682 and Lakes KAR-Shingle Spri~~gs. LLC, a Delaware limited Iiabilit? 
company (kereinaffer referred to as "'I,KAK7). whose business ofice is Foctited 31 130 Cheshire 
Lane. Minnetonka. Rrm 55305. 

RECITALS 

A. f he Trihc is a federally rccogni-/.ed Indian tribe eligible for thc special programs 
and services pmvidd hy tt~c trni td Stales to Indians becanuse of thcir status as Indians and i s  
rccopniztxi as possessing powers of SIC-government. 

0. 1!1 compliance with the Indian Gmlng Regularuy Act o f  1988 ("ltiKA"). P.L. 
100-497. 25 Ll.S.C, 2901 r seu. as it  may from time to tirnr be mended.  he Trihai Volmcil of 
the Trihc has matted rr tribal ordinnncc regulating the opcmtion of gaming activities on TribaI 
Ia~:ds f heseinarrer rci'erred to as the "Tribal Gaming Clrdinancc"), creating tkz Shingle Springs 
f 'ribal <;airling I:omtnission. alld aufhorizi trg Class II t iamkg and Class I I I C;c?mirmg an ils Inr3ian 
lands subject to  the provisions trf the Tribal Gming  Ordinance nnd w Trihril-State ['ompact. 

C. Thr 'I'ribc i s  committed lo thc usc of gaming activities ra provide cmploymcnt and 
improve the social, economic. educatia~~, and health needs o f  i ts mcmbers: TO increase the 
wt7mraes of the 'lribc: and to enhance the Tribe's economic self-suficiency and self'- 
deicrmination. 

D. The Tribe presently lacks rhe resources to develop and opcratt a pamine I'acilitj. 
and cntrrprise on its own and desisets to rctnin thc scmices af a deveXctpcr and rnnnngcr wirh 
knotvledgrl arid experience in the gaming industry to secure financing, d:bclop. nralrngc and 
operflc n Class 11 Gaming and Class I11 Gaming facility md related resort f'acilities Iiteated on i t s  
lndian lands in accordance with the lndian Gaming Regulatory Act of 1088, LS ;amendd. 

I J .  To %assist niirh the financing. developmcnl, nlarragement a d  apcntians of its 
planned gaming h i f i t y  (to be know as the "Foothill Oaks Casino") ctnd relared ancillary 
ficiliries (the -'Projectq'). rl~c -Tribe and 1,KAK agreed to enter inlo Ihcir First rZ~nended and 
Restared hkmnrandurn of Agreemerit Regarding Gaming Developmcna a116 Managemcnr 
Agreement ("t2mcnded Memorandum Agrcemmt'") and rciatecl 'Transaction Documt.nts dated 
October 13,200: in connection with the Project. 

F. The October 13. 2003 Amended Memorandum Agreement {and related exhibits 
and Trnrrsactinn Doculnents). a5 amended by the June 16, 3004 rlrnendrnent between the Tribe 
and I .LqK. was approved by the Chairman ~f thc National Indian Gaming Commission 
I--NIGC"'] on July 1 9.2004. 



G. Since signing thc October 13,3003 Amended Mmornndurn Agrcerncnl. the 'Tririhe 
ltns adopted tribal Resolution 2004-18 and related Ordinuncu (hereinafter rtferred to as the 
+'Ordinance 2004- 18") whmby the Trih has eslablishcd thc Shingle Springs 'l'ri bal Gamin2 
hulhority ('-Autl1~3rjty'-f and. stlhject to certain limitations. delegated to the A~rthnrity all 
go~cmmrmtal nnd proprietary p o w m  and rights of the 'Tribe over &e dcveloprncnt. construclion. 
npcration. promotion and financing of the Prqject; and LKAR has col~serlred to the delegation of 
the TriL~'s go~~cmmcntnl and pmprietary potlrers and r i f i ls  to thc Authority in connection uith 
rhe Project. 

I%. I3ue ~u indefinite delays 3n the financing and wnsrruction of  he Pmject arising 
hrmn litigation commenced by El Darada Counv in connection with the rtedicated iin!ercllangc 
h r n  US 50 providing direct access to thc Shingle Springs Rancheria, thc 'I'rihe has amendcd its 
Ordinance 2004- I X to pro~ide lhat its delegation ro the A~~l l~or i fy  of certain governmental and 
proprietcl~y powers and rights of the Tribe: over the development. canscntction. apcmtion. 
promotion wd linancing of the Project is sttspended u11tiI such date Illat the Tribal C:ouncil 
activates the Authoriiy b] foniinlly appoh~ting the Management Board of the Authority: until such 
rime ihc 'Tribe shall retilin and reassume all of the Tribe's rights and respcmsibilitics under ~ h c  
0ctohc.r 13. 3003 ~ Z m c n d d  Memamndum Agrrrccment (and t.dated uxhikli~s and 'T'ransactinn 
Documents). as amended :cl> rhc June 1 6.2003,4rnmdment hctu ocn tIlc 'Tribe: imd L U R .  

1. The 'l'ribc and I,KAK desirc to ftrdhcr amend the Octuher 13, 3003 Amendcd 
Memorandum Agreement (and rcllaied exhibits and Transaction T)ocuments). as amcncled bq. h e  
JWI: 16, 2004 ha~endment, dmtnecl necessay by changes in circ~~msfances related lo increased 
finmcing needs of ihc Projccr and to provide for thc implcmentatiun of 'Tribe-s assignment 
d e s c ~ k 4  in Recital C; ahuvc: such modifications are i n c u r p m t d  herein end. nctcco~dingiy. thc 
"Srihc and I,KAR agree to enter into [his Sccond Amendment to t11e Ocfober 13. 2003 Firs1 
Amended and Rcstated Mcmo~andu~n of A p c m e n t  Rcgxcling Gaming Dcvclopmcnt and 
-34anagernenr Ag~ement. a amerrdlul by the June 16, 2004 Amendment, in connc.ction with Ihc 
Project, 

J. l"lds Second Amenbent shhalI supersede and rcplacc tkc sgrccment entitled 
Second Amendmcnl to thc October 13. 2003 First Ammded and Restated Veinorandurn of 
A~reernenr Kcgarding Ciamirag Development and Management il,memen.nt da~atcd 3 tlly 1 9. 2006 
and shall bworne r f f t e t i ~ e  %hen approved by the Chairman of 111e NIGC urndrr IORA. 

K. Any dispute regarding this Second Amendment betwccn thc p2rtic.s is to he subject 
to the disputc rcsolulion and governing law provisions contained in thc October 13, 2OOT 
A m d e d  Memorandum Agreement, as wel! as the Resolutions of Limiled Waivcr attached as 
Exhibit B, C and 13 t11ercto. 

N7W. "X'IXERI"F0RE in consideration of the ahow circumstances and the hewinaftcr 
mutual plamiscf: and covenants. and for ofher good and valuable considerafion as set fot~h herein, 
the receipt and sufxcienq of which are expressly acknowledged. xhc "hibe and 1,KAR a, "TCC as 
fa1lows: 
kmd A d m c ~ t  143 

OcrkSrr i3.2003 ArncnW M~mrm*dt~rn ,\grrcmmt. 3 
0 I . Z j ] O i  CxcwtlTon bcnirr: 



1. Sccaioa 3.3(a)(i) of the Octo!xr 13. 2003 Amended Mernorzndurn Agreement is 
amcndcd to state wc: foIlnws: 

(21)(i)  LKAR agn'cs to make thf: follo~i.ing pre-cunstntction adcanccs ta the 
*l'ribe: { l l r  
. - - -  -. 

." -- 
- - ,The Tribc w d  1,K;ZR agrtc rhai all sums 

previously advanccd 90 the ~ r i h -  by I C A R ~ S  under the supendcd Tlcvetu~menr and 
Man:tgc~ncnt .Arcement~.  and by LL4R under the suprsdctcd May 5. 2000 
Memoranclum of Agremnent (excluding advances for acquisition of h e  !Icquired Tribal 
Lands). shall consriftrtc advances by LKAK to the 'Tribe hereunder. be credited to 1,KAR.s 
ohtigations hereunder, and sllall be subject to the terms of' the Tran~iliorx! Loan hercin. 

2 Section 2.3(b'f(i) of the October 1 3, 2003 Amended Mcrnormdurn :ipxcnnent. as 
amended hy the June 16.2004 Amcrldmcnt. is amended to s~alt. as f01Iou.s: 

{b)(i) The total a~nount of funds advanced to ~ h c  'l'ribe directly from L U R  
pursuant €0 SSct tin 2,3(a)(ij shall equal 

: Principal and interest due undcr the Transition I,wn shall he paid as 
provicied un&r Section 2.3rc) klou.  

3. Section7.3(b)(ii)oftheOcto~r~I3,2003Amt.ndcdMcmcnrandumAy~~cumen~.as 
amended by the ltrne 16.2004 .kmendm@xlf, is amended to state as follows: 





This Scction 2.13 shall survive the ~eminatian of this Amended Me~~iomtrdurn 
Agreement. regardless of the mason for the termindtnrion. 

Exhibit D referenced ahve  and attached to this Swmd Amendment shall constittrre '-T:,?chibir W 
of the Amcndcd Memorandum Agreement. 

h. Section 10.10 of the October 13. 2003 Amended Mcmarandttrn i lg~ernent,  as 
amended by the June t 6. 2004 Amendment, is amcnded to state as follows: 

Savereim Xrnmunitv. Except as described h the xsotufions of limited waiver 
~ t t t a c h e d ~ r c t o  as Exhibi~ B. Exhihit anand fixltibiit 5, each of' which are incoqw~rted 
herein by reference, nothing in this .Amended Mcrnorandm Agreement d~a l l  he deem~4 
or cconsfmed to constitute a waiver of soverr'igi imm~inity of the T r i k  and thr only 
applicable waivers of sovereign immunity shall he tllose expressly pro~4dcd and c x ~ u t e d  
by the 7'rjk's duly autllorized rel~resenatiw snnd substantinily conforming to the Som as 
approved by the parties, The parties agree that they will not xrncnd or alter rhc resolution 
of Iimitecl waiver attached k m t o  as Exhibit B. Exhibit CCC and LkJhLbk~. in an? way t41ich 
wi71 lessen the rigtats of  any prty  as sd fonh in t I~c resoluiians of limited waiver. 'l'his 
Section 10.10 shaH sun-ive i m i n a t i o n  of  this Amended Mernarand~am Agrecmcnt 
regardless ol'thc rcaon for the termination. 

7. Sectinn 11.3tb) o f  the October 13. 2003 Amended Mcraaomndm .4greerncnl. as 
amended by the Junc 16,2004 Amendment, is mended fa sMc  as follows: 

{b) I T  thc dispute is  not resolvcxl to the satisfaction nf'the parties within t h i q  
(30) calendar days afres the first meeting in Sectinn 1 1  321) above, rhen any claim, 
controversy or dispute arising out of or relating to this Amended Mernomndum 
RRqemesrt, Facility Note, Land Aquisitirm Note. the Interim Pmrnjssory Yote, the 
Oprating Note. or any olher Tmnsaaion Document, or my alleged default hwc~mder or 
breach of XI? pmtjsions thereot shall be submitied 10 binding a~bitrtrtion in accordance 
with the C~3mmetcial Arbitration Rrrjcs of the Arncrican Arbitration rlsscrciation in effect 
at ehc time of submission: rxcept that; (a) the question whether or 11ot a dispute is 
arbitmble under tl~is Amended Memomdun1 Agreement or an, orher Transdction 
Dncu~nent shall be a matter for biding arbitration by the arbitra1m-s. sucIl quest Ion sha t l 
not k dctcnined hy any caurz and. in ddermining an? such qucstio:~. all doubts shall bc 
rcsolvcd i i ~  favor of xbitrzbility: and (bl discoveq shall hc pcrmitled in accar&ancc with 
the Fetlr;sal Rtnlcs of Civil P r ~ d u r e ,  s~~hject to supcn.ision ac tn scope and 
approfrriate~~ss by the arbitrators. Judgment on any arbitration atvarcl may hc cntercd in 
any court having jurisdiction over the pmies pursuant tcl the tcsoIurions of lbnited waiver 
attached hereto as Exhibit B, Exhibit C. and Exhibit D. c x h  of which are incarporatcd 
herein by refcrcncc. 



8. Section I l.3(f) of the October 13, 2003 Amended Memomndurn Agreement. as 
amcndcd by thc June 16.2004 ,Imendment. i s  arnmded to slate as follows: 

(0 " 1 % ~  arbhatian award shall be in writing signed by tach of t!~c arbirrators. 
and sl~alf state the basis fhr rhc award. The arbitration awwd shall ht sc: forth in 
reasonnhlc detail as to its findings of fact and law, and basis of dctc.rmination of alvard 
f<~rtn r u ~ d  amount, 111 connection uilh any arbitration award. the arbitrators st~all hc 
empotvcrcd to take the aclions and enforce the judicial remedies descihcd in Paragrap11 5 
of the resolutions of Ijrnired waiver attached hercto as Exhibit 13. Exhibit C. and Exhihit U. 
each nf  which are incorporated herein by reference: provided howcvcr, rhat alt hougll: the 
arbitrators may award damages in the event 111c '1-ribe or the 'Tribal Ciming C'i.'ommission 
do not comply with the award, the arbitrators may no1 require the Tribe or thc *['rib*! 
Gaming Commission to take or mndifjl any got~ernnac~~al legislative decision or action 
which thc arbitra~ors haw determined has resulted in the dispute between f ~ e  panics and 
is c m t r a ~  to the padies' rights, liabiliries or ohfigations urdcr tilis Arncndd 
Mcrno~andam Rgrecrnent. the Facility Note. the ?.and Acquisitin~~ Nore. the Interim 
Promisstr~ Note. the Opemijng Note. or any othcr 'l'ransslction Pocu~ncnt  teSpecific 
Performance Rcsiriction*'). Provided further. that: (a)  should the achittxtors dererrnine that 
there has keen an inteniiaml bad fdith violation of a party-s rights under this Amcndcd 
Memorandum Ag~emcnrt or any otller Transaction Ilclc~nnent by the T~ibe  or Trihd 
Garr~ing fornmissim, and if the Tribc or the 'I'fibal Gaming Commission do not rcversc 
such intentional had faith violation through govcrnmcntal legislativr decir;ion or action 
\vithin thirty (3) days aftcr being notified by the arbitrators of wch dccennjnation. tlle13 
the mi-bitratnix sha18" - 

9. 'IWc I,ist oT Exl~ikits page of ihe Ocfoher I?. 2003 .4mcncIed Memorandum 
Agrecrnent. ILT ;tmended by the June 16.2004 Amcndmenz. i s  amended to shce as fbllows: 

LIST OF EXH II3ITS 

Exhibit A I'egal rlescriptian of Gaming Site 

Exhibit 33 Restllutiw 2003-12 conccming Limited Waiver of Immunity Elum Suir 

Exhibir C ResaIutjon 2004-23 concerning Iimired Waiver of Immunity from Svjt 



Exhibit r) Resolution 2007-04 coneenling Limited Waiver of I rnm uni ty Fmm Suit 

10. Section 10.14 of the October 13, 2003 Amended Mmomndum Agreement, as 
mended by the June I6,3004 Amendment, is amended to stae as fo'*Ilows: 

Entire Airreernmt, This Amended Memorandum Agreement (inclitding all ils 
exhihits and related ' T ~ d n a ~ t i o n  Daa~ments. along with tribal Resolution 2003-1 8 
approving the esiablisl~rncnr of "rhc PoothilIrs Oaks 'l'ribal Gaming Authorit? and its rclatcd 
Ordinance. the Junc 16. 2003 .Amendment lo h e  Bctoher 13. 3083 Amended 
Memomndurn Agi~ernent, the; June 16. 2084 Consent Agrcernenr entered into by thc 
parties. tribal Resalrrtian 2004-23 concerning the June 16. 2004 Amendment and Consent 
Ag~ecmcnt). the July 19. 7006 Second Amendmcnr In lhc Oct~hcs 13, 200; 12mcndcd 
Mcrno~indum Agrcernent. and tribal Resolution 2007-04 concerning thc J a n u a ~  2;. 2007 
Second !?\rnendment. represents thc cntirc agreement herwcen the pa~fies and supcrscdcs 
alI prior apreemcnts relating to t l ~ c  subject matter of ('lass 7 3  Cian~ing and Class 111 
Gaming to bc developed and conducted hy the Tribe at the Facility 'md opemiions of the 
Enterprise. 'fit: parfies hereto intwd &at this .4mendcd Memorandum Agrcerncnt (and 
related ?~~slnszctisn ISacuments) is to supersede and replacc the hlzy 5 +  2000 
Memorandum of ,Agreement md any other prior agxements betireen ehe parties in 
connection \\it11 the Ymjmr. 

1 1. The 'I'ribc and 1.KAR agree and consent that upon dlc date thc Authority. is 
activated by the Tribal Council famaliy appointing the Management Board of thc Atdhoity. and 
thc Trike and A~ltl~ority haye camplckd each of thc additional requirements set forth bclaw, all 
gavcrnmental and proprietq powers nnd rights OF the Tribe over the development. constructinn, 
operation, pmmotion and financing af'the Foathili Oaks Casino md the Enrcrprise. as dcscrihd 
in Section 1 of Odinmce 2004- 18. shall be solely assumed by and be the clclcgatecl responsi hiliry 
of ihc Authority: 

(a) 7 h c  Tribe and I , U R  shall execute and deliver the "Tribal Ayerzmenl" ( in  thc foml 
altached herefa as Exhibit 1) wherchy ihe Tribe rcaffrmti the assisnlnent to the Authtrrit 
of its tighfs 2nd responsibiIitics under Ihe Ocrobe~ 13, 200: .Amended Memorandum 
Agreernc.ni (and related exhibits and 'I'ransaction Documemts), as amcndcd by the June 16. 
2004 Amendment hemeen the 'Tribe and L W  mttrrf this Second Amendment. and agrees 
ro tmdemke certain rights and obligations in connection witjr the dovclopfnmt. 
cun~€m&on. upmation. promotian and fiitmcing of  fl: Foothill Oaks Casino and rhe 
Enterprise. 

(b) LK.4R. the Tribe and thc A~thotiQ sllall execute and deliver the "Third Amendment" 
la thc Ocfobcr 13. 2003 Amended b'lemomndum Agreenlent (in the form attachcd hereto 
as Exhibit 2 and hizreinafter referred to as "Third Amendmenl"), refletqjng the assumption 



by the Artthority of all _eot.crnmcntat and pruprictary powers arid rights c-rf ihc Tribe ovcr 
the development, construction. operation. pmmotinn and finalcjng of Ihe I:oothill Oaks 
Casino anti the Enterprise described in Section 1 of Brdinancc 2004- 1 8, and tl~c 'I'ribc 
sllaII cause the Authority also ti, duly approve rhe execution. deliver?. md prfom~ancc ot' 
the Third Arnendmcnl and a related rt.soltrtion of iimitecl waivcr f in  thc ft~m at~achecl 
hereto as Exhibit 3) in connection therewith and deliver a duly certified cop!. o f  such 
resaltxtion ro I,KAR. 

(c) lhe Tribe mscl J,KAR agree that, following exmtiticm of the Third Amendment md 
1Hhal Agreement. these docrrments shall be subrnirted to the VTOC for approval under 
applicable I,egaI Requirernenb, and the Tribe agrecs to cause the illuthorip~ to coopemtc 
with such submission. 

(d) The Authority has provided I,KAR with written confinnation &at the NIGC has 
approved and executed the Third Amendment and GO Matcrial Breach RI; the 'I'ibe under 
t I~c  l*ransaction Documents shall have occurred and be cominujng a5 of'thc cffcctivt date 
of the Third ilmmdment. 

and Section 1 of the Access Land '~ransfe;~~mrnent dated ljctobcr 3, 2003. arc each hcrcby 
amcnded by '- - .  / , I  

,? -; 
-' 

13. 'i'he Tribe and LK2R a p e  that any dispute in connt.cainn with this Second 
Amcndmenl shaU bc st~@jcct fa thc dispute resolution pinccdures 2nd t imitcd tvaiver of sovereign 
immunity contslincd in the October 13, 2003 Amended >$rmorandum Agreement and the 
Rcsolutian of Limited U'aivw attached t h e ~ t o  an ExIli hit R. the terms of 1vFrit.h arc inct~rpomted 
ts> r c fc~ncc  hcrein. 

14. The T r i k  and LL2R agree thax capitalized rems used herein and lint def ned shall 
have the meanings given th~m in the October 13,2003 .%mended Metnormdurn A ~ m m e n t .  

IS. I'hc 'I'ribc and L U R  nyee that this Sccond cZmcndrncnt shall be coustn~cd in 
accordance with and g w m e d  by the internal inus and dccisians of rhe State of CnIirornia. 
without giving effect to i ts choice aT law principles; and my be executed In any number ot' 
countcrparls and by facsimile. each of which shall be considered an original but togethm sl~nll 
canst it~ite onc and the same instrument. 

16. The. Tribe and LKAR ngrcc that no modification. arnendtlrent or change to this 
Amendment shall he ~ a l i d  ilnfess the same is in writing and signed b , ~  the pariy against which the 
enfarcm~en~ oaf such rnadifictr~ion. amendment or change is sought. and i s  a p p l . 0 ~ ~ 4  hv fhc 
Chairman of the NIGC. 



17. The Tribe and LKAR agrm that this Second Arn~mdment sha!l supersede and 
replace the agreement entitled Second Amendment to the October 13. 2003 First Amended and 
Kcstated Memorandum of hgrescmcnt Regarding Gaming Ile~~clopmmi and Wanagcmcnt 
Agreenwnr dated July 19, 2006, and. except as amt-nded above. all o~her provisions of the 
October 13, 2003 Amended %ltlemormdum Agreement, as mended by the Junc 16. 2002 
Amendment. shall remain in full force and eflPct as osi~ijnrafly slated and are equally applicahlt: 
hereto. 

IX WITNESS LVHEREOF. :.he parties hereto lrave as of- Jantrary 13, 2007 execiilzd this 
Sccot~d Amend mcnt tr, t l~e Octobcr 13,2053 Amcnded Memorandum hgreemcnt. as amended by 
rhc June t 6.2004 Amendment, between thc pnrtics, 

Shingle Springs Band Lakes KAR-Sbi-nglc Springs. I_I,C 
of  MI&L Indians I 

L 

Ry: - P  : . 
1 man 11s.: Tribal Cha' 

Its: 1 
/ 

j' 



Nicholas C. Fonseca, Chairperson 
Shingle Springs Rancheria 
5281 Hollpie Road 
Placerville, CA 95667 
Fax (530) 676-8033 

June 8,2007 

Timothy Cope, President 
Lakes KAR-Shingle Springs, LLC 
d o  Lakes Entertainment, hc. 
130 Cheshire Lane 
Minnetonka, MN 55305 
Fax (952) 449-9353 

Dear Chauperson Fonseca and Mt= Cope: 

On May 22, 2007, the National Tndian Gaming Commission ("'NGC'7 received a Third 
Amendment (the "Modification"') dated as of May 17,2007, to the First t e n d e d  and Restated 
Memorandum of Agreement regarding Gaming Development and Management Agreement (the 
"Contract'') between the Shingle Springs Band of Mivvok Indians (the "Tribe'? md Lakes KAR- 
Shingle Springs, LLC (the "Manager"). I am pleased to inform you that 1 have approved the 
Modification. 

The Indian Gaming Regulatory Act and the regulations of the NIGC require that the NTGC 
Chairman approve modifications to management contracts for gaming operations on lndian 
lands. Accordingly, you submitted the Modification as a modification for approval as requirsd 
by 25 U.S.C. $ 271 1 and 25 C.F.R. Part 535. We have reviewed the Modification and other 
infomation submitted and have determined that the shildards of 25 C.F.R. Parts 53 I and 535 
have been met. This letter and my signature on the Modification constitute such approval. 

Please note that if we learn of my actions or condition:: that violate the standards contained in 25 
C.F.R. Parts 531, 533,535, or 537, we may requ-e modifications of, or may void, the Contract 
and/or the Modification, aRer providing the parties with an opportunity for a hearing and a 
subsequent appeal to the NIGC as set forth in 25 C.F.R Part 577. 

Should you have any questions concerning this approval, ?lease 4 1  us at (202) 632-7003. 
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THIS THIRD AMENDMENT ('Third Amendmmt1')to the October 13, 2003 FIRST 
AMENDED AND RESTATED MEMORANDUM OF AGREEMENT, as amended by the parties' 
June 16,2004 Amendment and January 23,2007 Amendment, is made by and between the Shingle 
Springs Triial Gaming Authority (hereinafter refixred to as ccs4uthority"), an instnunent&y of the 
Shingle Springs Band of Miwok Indians, a federally-recognized Indiau t r i i  (heteidter referred to as 
Triie"), authorized by hiid Resohtion 2004-1 8 and its related Ordinance, as amended, to exercise 
the Tnibe's proprietary rig?its and powers in cormection with a gaming facility to be developed on 
behalf of the Tnh by the Authority, whose offices are located at P. 0. Box 1 340, Shingle Springs, 
California 85682, and Lakes KAR-Shingle Springs, LLC, a DeIaware limited liability company 
(hereinafter refared to as TKAR"), whose busmess office is located at 130 Cheshire. Lane, 
Minnetonka, MN 55305, and entered into as of the 17th day of May, 2007. 

A. The Tribe is a federally recognized I ndh  mi eEg%le for the special programs and 
services provided by the United States to Indians because of their status as Indians and k recognized 
as possessing powers of self-government. 

B. In compliance with the Indian Gaming Regulatory Act of 1988, P.L. 100-497, 25 
U. S.C. 2701 ef sea. as it may h m  time to time be amended, the Tnid Council of the Tnie has 
enacted a trlbd ordinance regulating the operation of gaming &ties on Tribal Lands (hereinaffer 
referred to as the '"mnlal Gaming Ordinance"), mating the Shingle Springs Tribal Gaaing 
Commission, and authorizing Class I1 Gaming and Class 111 Gaming on its Indian lands subject to the 
provisions of the Tnid Gaming Ordinance and a Tnial-State Compact. 

C. The Tr ie  is committed to the use of gamir'g W i e s  to provide employment and 
address the soc4  economic, education, and health needs of its members; to increase the revenues of 
the TnLbe; and to enhance the Tn%els emnomic self-srr.ficiency and self-detmnhtion. 

D. Because the Tnlse Iacks the resources to develop md operate a gaming facility and 
enterprise on its own, it desired to retain the services of a developer and manager with knowledge and 
experience in the gaming industry to secure hmchg, develop, m m g e  and operate a Class I1 Gaming 
and Class TrI Gaming famity and related resort facilities located on its Indian lands in aceordance with 
the Indian Gaming Regulatory Act of 1 98 8, as amended. 

E. To assist with the fmncjng, development, management and operations of its planned 
gaming facility and enterprise to be known as h e  Foothill Oaks Casino (the 'Troject") the Tribe and 
LKAR entered into the Fixt Amended and Restated Memorandum of Agreement Regarding Gaming 
Development and Managemmt Agreement (as amended by arl Amendment dated June 1 6,2004 and 
appraved by the Chairman of the NationaI Indian Gaming Cor.mission (''NGC3 on July 19,2004 md 
as fbrther amended by a Second Amendment dat d January 23,2007 approved bytheNIGC on March 
2 4  2007, hereinafter collectively referred to as the "October 13, 2003 Amended Memorandum 



Agreement") and other Transaction Documents dated Octoba 13, 2003 in connection with the 
Project; capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 
October 1 3,2003 Amended Memorandum Agreement. 

F. On April 21,2007, the TriiaI CounciI of the Tnie activated the Shingle Springs TnM 
Gaming Authority (the 'Xuthority"), previously established by trial Resolution 2004-18 as an 
instmentarn of the Tn%e, by appointing the Management Board of the Authoriv, and the 
governmental, and proprietary powers and rights of the Tribe aver the development, construction, 
operation, promotion and h c i n g  of the Foothill Oaks Casino and the Enterprise, as descnied in 
Section 1 of CIdnan~e 2004- 18, thereby became the delegated responsibility of the Authority (such 
activation and delegation being referred to as the "Authority Activation"). 

G. The Tn'be, the Author@ and LKAR have cont~oraneously herewith executed an 
Assignment and Assumption Agreement dated as of Apnl20,2007 by which, in connection with the 
Authority Activation, the Tnie assigned to the Authority, md the Authority assumed, the Triie's 
rights and responsibilities under the October 13,2003 Amended Memorandum Agreement and ether 
Transaction Docnments. 

H, Pursuant to the terms of the January 23,2007 Second Amendment, the Triie agreed 
that upon the Authority becoming activated the Tnie would cause the Authority (i) to approve and 
execute this Third Amendment, (ii) enter into an agreement reflecting the assignment to and 
assmtion by the Authority of the Tnbe's rights and rqmmiiIities under the October 1 3.2003 
Amended Memorandum Agreement and other Transaction Documents, in accordance with Section 1 
of Ordinance 2004- 1 8; and (iii) adopt a rmoh.Ition of limited waiver related to approval of this Third 
Amendment. 

I. Financhg and construction ofthe Project and the dedimted interchmge h m  US 50 
providing direct access to the Shingle Springs Rancheria was delayed because of litigation mmced  
by El Dorado County, The Triie has entered into an agreement withE1 Donulo County and received 
judicial decisions in connection with the litigation, and has also ;received a permit fiom the California 
Department of Trampstation ("CALTRANS"), which will now allow construction of the US 50 
dedicated interchange to begin, 

J. Consistent with the January 23,2002 FONST smed by the NIGC in connection with its 
approval ofthe Octoba 13,2003 Amended Memorandum Ap-t, including the requirement that 
the Tribe obtain approval of the US 50 dedicated intercharge by CALTRANS and the BIA "prior to 
construction and operation" of the Project, and also the Tribe's July 7,2004 assurance that 'Sit willnot 
open and operate its gaming facility . . . until the US 50 dedicated interchange is completed and open 
to traEc? construction of the US 50 dedicated interchange and the Project is scheduled to commence 
m May 2007, and the Tn%e expects to close on the Facility Loan fmmcing in June 2007. 

K In connection with the hancing and construction of the Project and the US 50 
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dedicated interchange, the Authority and L W  desired tc firth= amend the October 13,2003 
Amended Memorandum Agreement as deemed necessary by the Authority and L a ;  accordingly, 
the Authority and LKAR entered into a Third Amendment to the October 13, 2003 Amended 
Memorandum Agreement dated as of April 20,2007; since signjng the Third Amendment dated as of 
April 20,2007, the Authority and LKAR desire to make certain technical revisions to tM agreema 
before approval by the NIGC and such necessary modifications are incorporated herein; and, 
accordingly, the Authority and LKAR agree to enter into this Third Amendment in connection with 
the Project. Therefore, the parti- hereto intend that this Third Amendment is to supersede and 
replace in dl respects the Third Amendment dated as of Aprrl 2% 2007. 

L. This Third Amendment shall become effective when approved and executed by the 
Chairman of the NLGC. 

M. Any dispute regarding this Third Amendment is to be subject to the dispute resohrtion 
and governing law provisions contained in the October 13,2003 Amended Memorandum Agmmmt, 
as well as the Authority's resolution of limited waiver to be dtached as Exhiit E_ thereto. 

NOW, THEREFORE, in consideration of the above c~cmmtmces and the hereinafter mutual 
promises and coveaants, and for 0th good and vaIuabIe consideration as set forthherein, the receipt 
and suficiency of which are expressly acknowledged, the Authority and LKAR agree as follows: 

1. This Third Amendment shall become ef%ctive when approved and executed by the 
fXmkman of the NIGC. 

2. The Authority acknowledges and agrees that, through and subject to the Assignment 
and Assumption Agreement dated as of April 20,2007, the Tnlbe has duly assigned and delegated to 
the Authority all of its right, titIe, j n tm t  and obligations in and to the Project, the Enterprise, the 
October 13,2003 Amended Memorandum Agreement, and the Authority has acoepted the assignment 
and assumption of each of the same. Without limiting the gmmdity of the foregomg, and -for 
avoidance of doubt, the Auhrity and LKAR agree that any and all Minimum Guaranteed Monthly 
Payments and other dishmments or advances which were to be made to the Tribe under Sections 
2.3,2.5,6.3,6.5, or 6.7 ofthe October 13,2003 Amended MenroramdumAgmment s h d h d e r b e  
made by LKAR to the Authority rather than the Tribe. 

3. New delinitions shgU be added to Article 1 of the October 13, 2003 Amended 
Memorandum Agreement is camended to read as fbllows: 

'6AfWkte" means, with respect to any specified Person, any other Person that djrectly 
or indirectly, though one or more intmedhies, controls, is controfled by, or is undm 
common control with the specified Person. For the purposes of this demion, "control" 
(including the terms controlling, controlled by, or under common controI with) means the 
possession, direct or indirect, of the power to direct or cause the direction ofthe managmemt 



and policies of a person, whether through the ownership of voting secwitiesl, partnershrp or 
member interests, by contract or otherwise. 

"Assi&oment and Assumption Agreement" means the Assignment and Assumption 
Agreement dated as of Aprd 20, 2007 between the Tribe, LKAR and the Authority, as 
amended h r n  time to time, whereby the Tribe has duly assigned and delegaied to the 
Authority effedive April 20,2007, all of its right, title, interest and obligations in and to this 
Amended Memorandum Agteamnt and other Transaction Documents, the Authority has 
accepted the assignment and assumption of each of the same, and LKARhas consented to such 
assignment and assumption. 

"'Authoritf' means the Shingle Springs Triial Gaming Autho*, the tnTbal agency 
established pursuant to tnid Resolution 2004-1 8, as amended from time to time, as an 
instmentality of the Tnbe to own and operate the Project and Enterprise. 

Termson" means any person or entity, whether an individual, trustee, corporation, 
g e n d  partnership, limited partnership, limaed liability company, limited liabitity partnershtp7 
joint stock company, trust, estate, unincorporated organization, busmess association, Indian 
t h e ,  commission, iastrumentalrty, kn,  joint venture, Governmental Authority, or o t h m v k  

'Tnial Agreement" means that certain Tnid Agreement dated as of April 20,2007, 
executed by and between the Tn'be and LKAR, as amended *om time to time. 

4. Section 1.1 2 of the October 1 3,2003 Amerrded Menmandurn Agreement is amended 
to read as follows: 

1.12 ''Costs of Construction" means aII costs i n m d  by the Tnbe or LKAR 
pursuant to this Amended Memorandum Apemmt in the aggregate to develop, construct and 
complete the Facility (and the commercial access mad/interchange providing access to the 
Gaming Site), inchding, without limitation, - I 

but ex~ludin~~nitial Costs of &ration. The &a1 m v x t  of coats to be included in the  ask- 
of Construction shall be detamined by mutual agreement of the parties and shall be 
documented in the Approved Construction Budget. 

5. Section 1.13 ofthe October 1 3,2003 Amended Memorandum Agreement is amended 
to read as fokws: 
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1-13 '"Costs of Gaming Operations" means dl expenses for the operation of the 
Enterprise's Class I1 Gaming and III Gaming activities pursuant to Generally Accepted 
Accounting Principles (YhUP")l including but not M e d  to the fbllowing: , - . . 

6 Section I. 14 of the October 13,2003 Amendcd Memorandum Agreement is amended 
to read as fillows: 
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I .  4 "Costs of Incidental Operations" means all expenses pursuant to Generally 
Accepted Accounting Principles incurred in' 

comprising the Facility in which the Entqrise conducts 
neither Class 11 Gamins; nor e - 1 1 1  Gamin& bcluding, without limitation: 

7. Section 1 .I 7 ofthe October 1 3,2003 Ainended Memorandum Agreement is amended 
to read as follows: 

1.17 '"Development Agreement'" shall m a  those provisions of this Amended 
Memomdurn Agreemerit that deal with the deveIopment and construction of the Facility, as the theme 



may be amended or mo dim. The D evelo p e n t  Agreement shall continue until the earlier of either the , , 
provided however, that ' r*nmmmce~ent Date or J 

Blrclu w1.u- -, - - A 

8. Section 1 -1 9 ofthe October 1 3,2003 Amended Memorandum Agreement is amended 
to read as fbllows: 

1.19 "Dornhion Account A ~ m t "  s h d  mean any agreement granting and 
governing the security interest in favor of LKAR in the Dominion Account, together with all 
amendments, substitutions and mew& thereof 

9. S&ion1.21oftheOctobe~13,2003AmendedMemomdumAgreementisamadd 
to read as follows: 

1 -2 1 "Enterprise" means the busmas of the Authority to be comnlylmom as the 
Foothill Oaks Casino which wiIl conduct Crclss I1 Gaming and Class HI Gaming at the Facility, 
and which shall include any other lawful conrmacial activity allowed m or near the Facility 
including, but not limited to, 

- - 

< 

10. Section 1 2 4  of the October 1 3,2003 Amended Memorandum Agreement is amended 
to read as foUows: 

1.24 'Tacility Loan" means, colldiveIy, the bans, notes, bonds, equipment leases 
andlor other debt obligations arranged by Developer for the AuthorityJ as borrower [excluding 
the loans, advances or other indebtedness evidenced by the Interim Promissory Note, the 
Operating Note or the L d  Acquisition Note), in an aggregate principal amount not to exoeed , 

I - - for b i n g  InitiaT Costs of Opedon - 
and Costs of Construction (including wilbout limihGotl the Fmnkbings imd Equipment), 
which Facility Loan shall be further e v i d e n d  by the Facility Note and other lean 
documentation as fruther d h e d  here& 

1 1. Section 1.25 of the October 13,2003 Amendel Memorandum Agreement is armendad 
to read as fblfows: 

1.25 'Ta~iliq Note" means the pro&y notes, bonds and other documentation 
evidencing the Facility Loan in a form or forms to be agreed to by the parties to the Facility Loan, 
together with dl amendments, substitutions and renewals thereof. 
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12. Section 1.33 of the October 1 3,2003 Amended Memorandum Agreement is amended 
to read as follows: 

1.33 Wross Incidental Revenues" means the Enterprise's total receipts &om I 
' t l  . - 1  - 

, u 

comprising thc ~ac i I i t y  m which the ~nterprise conduds neither Class 11 Gmhg nor class J f  
Gaming including without limitation any sales, hotel, use or other pass-hughtaxes collected 
on Project patrons which are to be consistent with those collected from patrons ofother similar 
businesses in El Dorado County @ut exc1udin.g any insurance p r o d s  received other than 

business interruption insurance proceeds and insurance proceeds received to reimburse the 
Enterprise for any claims mcluded, or to be includerl, as Costs of Incidental Operations). 

1 3. Section 1.42 ofthe October 13,2003 Amended Memerandurn Agreement is amended 
to read as follows: 

7- 

1.42 "Limited Recome" means - 

14. Section 1.48 of the October 1 3,2003 Amended Memorandum Agreement, is amended 
to state as follows: 
m A m e n d m c n t  to 
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1.48 T e t  Incidental Revenues" means Gross Incidental Revmw less Costs of . . 
Incidental Operations (excluding as set krth m S&n 6.5 herein). : - 

15. Section 1.59 of the October 13,2003 Amended M e m o d u r n  Agrment is amended 
to read as follows: 

I .S9 "Resolution of Limited Waiver" refm to the limited waivers of sovereign 
immunity adopted by the Tnie and the Authority as Exbiibit B, Exhibit C.  Exhibit D and 
Exhibit E, evidencing all approvals required pursuant to the Triie's ox the Authority's 
governing documents and applicable law. 

16. Section 2.3(b)(i) of the October 13, 2003 Amended Memorandum Agreement is 
amended to read as follows: 

@(i) The total amount of funds advanced directly from L W  pursuant to Section 
2.3(a)[i) shall equal 

Principal and accrued interest due under the Transition Loan shall be paid as 
provided under section 2.3(c) below. 

17. Swfion 2.3(a)(i) of the October 13, 2003 Amended Mmorafldum Agreement is  
amended to state as follows: 

(a)(i} LKAR a p e s  to make the following pre-construction advances to the Tribe: (I) 



- 
f i e - ~ n i e  and LKAR G e e  that all m pv io 'us$ lYdvan~ to the 

Tribe by K A R ~  undwxe superseded Development and Management Agreements, and by 
LKAR under the superseded May 5,2000 Memorandum of Agreement (excluding advances 
for acquisition of the Acquired Tribal Lands), shall constitute advances by LJL4R to the T n i  
hereunder, be credited to LKAR's obligations hereunder, and shall be subject to the terms of 
the Transition Loan herein 

1 8. Section 2.3@)(ii) of the October 13, 2003 Amended Memorandum Agreement is 
mended to m d  as follows: 

(b)(ii) The total amount of h d s  advanced diredly h m  LKAR pursuant to Section 
2.3 (allii) shalI mualr 

Principal and accrued interest due under the Land 
Acquisition Loan shall be paid as pro6ded under Section 2.3(c) below. 

29. The first sentence of Section 2.3(c) of the October 13,2003 Amended Mmoraadum 
Agreement is amended to read as fofollows: 

(c) The Land Acquisition b a n  aad the Transition Loan shall each (i) be subject to 
all the terms and amditions of this Amended Memorandum Agreement; 

Each payment under the Transition Laan -shall be applied first to the payment of 
- -- 
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accrued interest on the principaI balance thereunder, and the remainder sball be applied to 
principd 

20, The~SentenceofSection2.4(c)oftheOctobm13,2003dmenddMmomdum 
Agreement is mended to read as follows: 

(c) The Construction Contract shd contain such provisions for the protection of 
the Authority and LKAR as the parfies deem appropriate, and shall provide that comct ion  
of the Facility shall commence w i t h  such time as the parties agree after receiving NIGC 
Approval, and any necessary Tribal Gaming Commission approvals (not to be unreasonably 
withheld), following and subject to the granting of all approvals necessary to commence 
construction and obtaining the Facllay ban;  and shall aIso provide that the General 
Contractor, and all its submntractors, shaU exert its best efforts to complete construction 
within such time as the Authority and LKAR a p e .  

21. Section 2.4(c) of the October 13,20Q3 Amended MemoraadumA~mt is mended 
by adding the foIlowing sentence to the section: 

Notwithstanding the foregoin& the terms of the Construction Contract may be modiiied as 
mutually agreed by the Authority and LXAR. 

22. Section 2.4(g] of the October 1 3,2003 Amended Memorandum Ageanent is @ed 
to read as follows: 

(g) L m  with the assistance ofthe Architect, shall submit to the Authority, f ir  its 
review and approval, the spec3ations for Funklings and Equipment. Thereafter, LKAR 
shall select and procure vendors for p&e by the Authority of Furnishings and Equipment 
required to operate the Enterprise in conformity with such specifications. The cost of 
E d h i n g s  and Equipment shall be h c e d  through the Faddy Loan Altamtively, in the 
sole discretion of the Authority, LKAR may mange f i r  the procurement of Furnishings and 
Equipment on lease terms consistent with the t m  provided as to the Facility Loan. 

23. The fjrst sentence of Section 2.5(c) of the October 13,2003 Amended Memorandum 
Agreement is amended to read as follows: 

(c) The Costs of Construction (including Furnishings and Equipment) and Initial 
Costs of Operation shall equal 



24. Section 2.5(d) of the October 13,2003 Amended M e m o m b  A v a  is am& 
to read as fbllows: 

(d) The F8d1.t~ Loan, if made directly by L,KAR, shall (i) be subject to all the 
terms and conditions of this Amended Memorandum Agreement; (ii) be evidenced by the 
Facw Note (in a form consistent with the tarns of this Development Agreement 8LKA.R 

. .  - 
makes the advances); and (iii) 

-- w 

The ~ u i h o r i t ~  agrea to enter into a Med, twtsadional w a k  of sovereign 
immufiify and consent to jurisdiction and arbitration with respect to the Facility Loan as to 
LKAR, if LKAR direct Iy makes the Facility Loan, as provided in the Resolution of Limited 
Waiver. 

25. Section 2.5(e) of the October 1 3,2003 Amended Memorandum Agreement is amended 
to read as fbllows: 

(e) The Authority shall retain the right to prepay the Facility Loan, ifmade dkectly 
by LKAR, in whole or in part, without imposition of any prepayment penalty. 

26. Section 2.5{f) of the Octoba 1 3,2003 Amended Memorandum Agremnurt is amended 
to read as fbllows: 

~~b 
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( f )  It is the understanding of the parties that the Facrlity Loan will be the sole 
xesyonsibjlity of the Authority and, if made directly by LKAR, will be a Limited Recome 
obligation of the Authority and will not be subject to any other guarantee ox obhgation on the 
part of the Authority except the securiw interests and liens described hmeh 

27. Section 2.1 1 of the Octoba 1 3,2003 Amended Memomdurn Agreement is amended 
to read as follows: 

2.1 1 Limited Waiver of Sovereign hmmmie. By this Amended Memorandum 
Agreement, neither the Tnie nor the Authority waives, limits, or rndiks its sovereign 
immunity h m  uncomentd suit except as provided in the Rwhrtion of Limited Waiver. The 
Authority understands tW the agreement of t h  Tnie and the Authority to adept an 
enforceable Rmlution of Limited Waiver is a m t d  inducement to the LKAR's execution 
of this Amended Memorandum Agreement and is a condition precedent to any of the 
respective obhgations of the parties under this Amended Memorandum Agreement. The 
Authority further agrees tbat it wiU not amend or alter or in my way lesm the rights of the 
LKAR as set forth in the Resolution of Limited Waiver, which is attached hereto and 
incorporated here by refereace. This Section 2.1 E MI survive the termination of this 
Amended Memorandum Agreement, regardless of the reason for the termination 

28. SBction2.14oftheOctober13,2003AmendedMemorandmA~entbisded 
to read as follows: 

2.14 Term of DeveIovment Aweement . Unless sooner terminated as provided in 
this Amended Memorandum Agreement, the term of the Development Agreement shalI run , 
until the earlier of either (i) the Cornencement Date: or (ii) provided however, L 
that the Notes and Security Provisions shall mntirmc until aamounts o&ng to LKAR with - 
respect thereto have been paid h fbU. 

29. Section 5.6 of the October 1 3,2003 Amended Memorandum Agreement is amended to 
read as follows: 

5.6 Propertv hurance. LKAR, acting as agcmt hr the AuthorityI shall procure 
rephmnent value d-risk d t y  and extended Il.azard instmmce in appropriate coverage 
m o u n t s  which sM1 insure the Facility and any h, improvements d contents located 
thereii against lost or damage by fire, theR and vandafiism. Such casualty insurance policy or 
policies shaU name the Authority and LKPLR, and the Facrlity Loan lenders as inmuds. Unless 
o thenvise required by the terms of the Facility h a -  all such casualty inmrmce proceeds sball 
be applied to the immediate replacement of the applicable Facility part or &we, 
imgrovemmts or oontents therein unless the parties agree otherwise. - 
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30. Section 5.10 of the October 13,2003 Amended Memorandum Agreement is amended 
to reaa as fbllows: 

5.10 Imu~mce Procseds. Subject to the terms of Sections 7.4 and 7.6 hereoc and 
unless otherwise required by the terms of the Facility Loan, any insurance proceeds received 
with respect to the Enterprise, except as provided in Section 5.6 hereoc shall be deposited into 
the Dominion Account and disbursed in accordance with the same terms and provisions 
applicable to Gross Total Revenues, provided, however, that ifthere is any iasurance recovey 
fox a claim related to the operation of the Entaprise for which either the Authority or LKdR 
has previously paid b m  its own separate funds, then, to the extent of amounts paid by either 
of such parties, the insurance proceeds wiIl be paid over to them and the balance shall be 
deposited into the Dominion Account as above. 

3 1. Section 7.1 (a) of the October 1 3,2003 Amended Memorandum Agreement is amended 
to read as foUows: 

(a) Subject to the provisions of Section 9.2, either party may terminate this 
Amended Memorandum Agreement if the other party (or its AEliates identified below) 
commits or allows to be committed a M a t d  Breach (as hereinafter deked) ofthis Amended 
Memorandum Agreement and fails to cure or to take steps to nibstantidly m e  such breach 
within thuty (30 jcalend~ days after receipt of a written notice from the non-breaching party 
identi- the nature ofthe Material Breach in specsc detail and its intention to t ~ t e ~  
Amended Memorandum Agreement. Termination is not an exclusive remedy for breach, and 
the non-breaching party shall be entitIed to other rights and remedies as may be av W I e .  For 
purpose of this Amended Memamdum Agreement, a 'Wataial Breach" is my of the 
following circumstances: (i) f k h e  of LKAR to provide the Authority with the Mhhnum 
G u m t e e d  Monthly Payments pursuant to Section 6.3, (ii) mat& fajlure of either party to 
perfom irr accordance with this Amended Memorandum Agmamnt fbr reasons not excused 
under Section 10.6 (Force Majeure), (iii) if any rf LKAR's employees commits theft, 
embezzIment or mime of moral turpitude and if, afler knowledge of such act or, ifdisputed, 
afier determination by arbitration under Article 1 1, LKAR does not remove such employee 
h m  connection with Class TI Gaming or Class I11 Gaming operations of the Enterprise within 
thirty (3 0) days afia receipt of written notice, (iv) default under the Facility Note, the Land 
Acquisition Note, the Interim Promissory Note, the Operating Note, any other Transaction 
Document or any d o m m t  or agreement related thereto by the Authority, and any default or 

T h i r d ~ t t o  
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misrepresentation by the Tribe under the Tribal Agreement or any other document or 
agreement executed by the Trlbe in favor of LKAR or its AEliates; ox (v) any representation 
or w m t y  made pursuant to Section 10.1 1 or 10.12 proves to be knowingly false or 
erroneous in any material way when made. Any snal notice of termination hereunder shall be m 
writing detailing the reason the pasty considers the Material Breach not to be cured and must 
be delivered to the other party before such termhation becomes effective 

32. SeGtion6.8oftheOctober13,2003AmendedMmmdumAgreementkamendedto 
read as follows: 

6.8 Develoment and Construction Cost Renaymmt. The nmimm dollar amount 
for repayment of development and construction w sts for the Facility and Enterprise shall be- t ,  

Subject to any appzicable Legal -- 

Requirements, the pasties may increase the maximum repayment amount by mutual written 
agreement. 

33. Section10.3of~eOctob~13,2003AmendedM~mdumAgreementisamended 
to substitute certain of the notice address, as follows: 

(a) In place of the Notice to the T n i  the following notice: 

Shingle Springs TnM Gaming Authority 
P. 0. Box 1 660 
El Dorado, CA 95623- I 660 
Attn: c'hahm 

(b) In place of the notice to Anthony Cohen, Esq., the fofbllawing notice: 

Barbara E. Karshmer 
*her & Associates 
21 50 Shattuck Avenue, Suite 725. 
Berkeley, CA 94704 
Fax: 510-841-6167 

(c) Adding the fobwing notice after notice to Lakes EM-Shingle-Springs, 
LLC : 

With a Copy to: Damon E. Schramm 
General Counsel 
Lakes Entertainment, h c ,  



130 Cheshire Lane, Suite I01 
Mlnnetonka, Minnesota 55305 
Fax: (952) 449-7068 

d )  Itr place of the notice to Brian Klejn, Esq., the following notice: 

Daniel R Tenenbaum, Esq. 
Gray Plant Mooty 
500 IDS Center 
80 South Eighth Street 
Minneapolis, MN 55402-3796 
(612) 632-3050 
Fax: (612) 6324050 

34. Section 10.1 0 of the October 13,2003 Amended Memosandym Agreement is amended 
to read as fobws: 

1 0.1 0 Sovereim ImmunitY. Except as desmied in the Resolution ofLimited Waiver, 
each attached hereto as exhibjts which are incorporated herein by reference, nothing in this 
Amended Memorandum Ageement, as amended, shall be deemed or coagtrud to aonstitrrte a 
waiver of sovereign bmmii of the Authority and the only applicable waivers of sovereign 
immunity shall be those expressly provided and executed by the Authority's duly authorized 
representative and substantidy conforming to the fam as approved by the parties. The parties 
agree that they will not amend or alter the Raolution of Limited Waiver in any way which will 
lessen the rights of any party as set forth in the Resolution of Limited Waiver. This Section 
1 0.1 0 shall mrvive termination of this Amended Memorandum Agreement, regardless of the 
reason f i r  the termination. 

35. Section 10.12 of the October 13,2003 Amended Memorandum Agreement Is mended 
to read as follows: 

10.12 Representations and Wmaaties of the Authority. The Authority hereby 
represents and warrants as foUows: 

(a) The Tribe is a duly organized Indian t n i  under the laws of the Tribe and the 
Unit-ed Stats, and the Authority is duly organized under the laws of the Tn%e. 

) The Authority has fult legal right, power and authority under the laws for the 
Tn%e an$ h taken all oBcial Management Board actions necessary (i) to a s m e  and enter 
into this Amended Memorandum Agreement and related Transaction Documents (as d h e d  
below) and authorize the Authority to assume, execute and deliver this Amended 

Thir$4bldmmtto 

Oaoba 13,2003 Amcod4dMemorandumAW 17 
05/17/07 executim vaslm 



Memorandum Agreement, including any amendment thereto, the Operating Note, Dominion 
Account Agreement, Security Agreement, the Facilrty Note and other Facllrty Loan 
documentation (if the Facility Loan is made directly by LKAR), h d  Acquisition Note and 
Interim Promissory Note, and any and dl ather documents and agmmtntts executed by the 
Authority or the Tribe related thereto (collectively and as amended, renewed, or extended hrn  
time to time, the 'Transaction Docu~lents"), (ii) to perfbrm its obligations hereunder and 
thereunder, and (iii) to oomummate all other transactions contemplated by this h e a d e d  
Memorandum Agreement and o thm Transaction hcuments. 

(c) This Amended M e n o m d m  Agreement (and the other Transaction 
Documents), as amended, constitute valid and binding obligations, enforceable against the 
Authority in acmrdance with their terms, executed by the Authority or the Tn'be in connection 
therewith, md when approved by the NIGC, wilI constitute, together with the other 
Transaction Documents, valid and binding obligations, enforceable against the Authority in 
accordance with their terms. 

(dl Subject to the provisions of Section 1 0.1 1 Ed), the execution and deliveryoftlis 
Amended Memorandum Agreement (and other Transaction Docunzents), as amended, the 
performance by the Authority of its obligations hereunder and thereunder, and the 
consummation by the Authority of the transactions contemplated hereby will not violate any 
contract or agreement to which the Tnie or the Authority is a party, law, regulation, rule or 
ordinance, or any order, judgment or decree of any fed- state, trihtI or local court, or 
require any approval by Governmental Authorities beyond those contemplated her& 

(e) Neither LKAR, the Project, the Facility, the Enterprise nor the tramaction(s) 
between the parties oontemphted by this Amended Memorandum Agreement, the Operating 
Note, and any related security documents and instruments descried herein as amended, are 
now, or at any time during the term of this Amended Maraf ldum Agreement will be, &ect 
to m y  tri%al tax of any sort that will put the Facility or the Entezprise, or any portion thereof, 
nor the transaction(s) between the pasties contemplated by the Transaction Documents, at a 
competitive disadvantage with businesses in the same or like industria. 

(fl The Tribe (and the Authority under delegated powers h r n  the Tnie) is legally 
permitted to conduct CIass II Gaming and Class I11 Garmng (pursuant to the Tribal-State 
Compact) activities in the State under all Legal Requimnents, and the Gaming Site for the 
Project constitutes "Indian lands" upon which the Tribe may legally conduct gaming under 
TGItA. 

(g) Neither the Tnie nor any of its Affiliates has enacted any law, odinanoe, 
reso1ution, rule or regulation impairing the rights or obligations of the Authority or LKAR 



under this Amended Memorandum Agreement or mda any Transaction Documents, as 
amended, contemplated hereby. 

(h) The Tnid Agreement constitutes a valid and binding obligation, enforceable 
against the Tnbe in accordance with its terms. 

36. Section 10.1 3 of the October 13,2003 Amended Memomdm Agreement is mended 
to read as follows: 

10.13 Governina Law. 

(a) This Amended Memomdurn Agreement and (except as the law of another 
State may be speci-fically chosen as the governing law therein) the other Transaction 
Doments have h e n  negotiated, made and executed at the Authority's ofice located in the 
State of Cabrnia and shallbe construed m accordance withthe applicable lawsofthe Stateof 
CaEomia, without regard to its oodict of laws provisions, and applicable Tribe and fed& 
laws. 

(b) Use of the Jaws of the State of California for the foregoing Wed purpose of 
interpretation and construction is not intended to and shall not othmvise (i) incorporate 
substantive Eaws or regdabom of the State of California, including usury laws or any prment 
or future provisions of the State of California that would r d c t  the rate of interest upon any 
loan, advance or 0th- fmancial accommodation contemplated by any Transaction Document, 
or (ii) grant any pisdiction to the State of California or any political subdivision thereof over 
the Gaming Site or the Property. 

(c) Any other provision of this Amended Memorandum Agreement or any other 
Transaction Do curnmt to the contrary notwithstanding, (3 jn w event shall the rate ofinter& 
payable in connection with the iudebtdness incurred pufsuant to any Transaction Doammk or 
in connection with the transactions contemplated by any Transaction Document exceed the 
maximum nanusurious interest rate, if my, at any time or h m  time to t& permitted to be 
contracted for, taken, xesmed, charged or received under applicable law r M m h u m  Rate"), 
and (ii) if at any time the rate of intaest that would othernrise be payable on any such 
indebtedness would exceed any such Maximum Rate, then the rate of interest that would 
otherwise be contracted kr, taken, resewed, charged or received under such indebtedness shaIl. 
be reduced to such Maximum Rate. 

3 7. Section T 0.1 4 of the October 1 3,2 003 Amended Memorandum Agreement is amended 
to read as follows: 

Third-to 

O c t ~ b a  13,2003 AmrndadM--t 19 
05/17/07 atecution version 



1 0.14 Entire Aareement. This Amended Memorandum Ageement (including aU its 
exhibits and reMd Transaction Doments, along with triad Raotution 2004- I. 8 approving 
the establishment of the ShingIe Springs Tnbd Gaming Authority and its related 
Ordinance(and any amendments thereto as of April 2 4  2007), the June 26,2004 Amendment 
to this Amended Memorandum Agmment, the June 16,2004 Consent Ageanent enterdinto 
by the parties, tribal Resolution 2004-23 concemmg the June 16, 2004 Amendment and 
Consent Agreement, the January 23,2007 Second Amendment to this Amended Mmmmdum 
Agreement, tnld Resolution 2007-04 concerning the January 23,2007 Second Amendment, 
the Apd 20, 2007 Assignment and Assumption Agreement, the A@ 20, 2007 Triial 
Agreement and triial ResoIution 2007- 1 8 concerning the Tribal Agreement and the Apd 20, 
2007 Assignment and Assumption Agreement , the May 17,2007 Third Amendment to this 
Amended Memorandum Agreement, and Authority Resolution 2007-05 concerning the May 
17, 2007 Third Amendment), represents the entire agreement between the p d e s  and 
supersedes all prior agreements relating to the subject matter of Class II Gaming and Class 111 
Gmkg to be developed and conducted by the Authority at the Facility and operations of the 
Enterprise. The parties hereto intend that this Amended Memorandum Agreement (and related 
Transaction Documents) is to supersede and replace the May 5, 2000 Memorandum of 
Agreement and any other prior agreements between the Tnie and LKAR in connection with 
the Project. 

38. Section 11.3@)oftheOctober13,2003AmendedMemormdmAgreementis 
amended to read as fbllows: 

(b) If the dispute is not resold to the satisfaction ofthe parties within thxty (30) 
calendar days after the first meeting in Section 1 1.3 (a) above, then any claim, controversy or 
dispute arising out of or relating to this hendd Memorafldum Agreement, Facility Note, 
Land Acquisition Note, the Interim Promissory Note, the Operating Note, or any other 
Transaction Document, ar any alleged default hereunder or breach of any provisions thereof, 
shall be submitted to binding arbitration in accordance with the C o m d  Arbitration Rules 
of the American Arbitration Association in effect at the time of submission; except that: (a) the 
question whether or not a -Ute is arbitsable unda this Amended Memorandm Agreement 
or any other Tramadion Document shall be amatter for binding arbitration by the afbitrators, 
such question shall not be determined by my court in determining any such question, all 
doubts shall be resolved in hvor of arbhbility; and (b) discovery shall be permitted in 
accordance with the Federal Rules of Civil f rodmte,  subject to strpewkion as to scope and 
appropriaten~s by the arbitrators. Judgment on any arbitration award maybe entered in any 
wurt having jurisdiction over the partie pursuant to the Resolutian of Limited Waivm. The 
Authority, on behalf of itself and each of its m a t e ,  agrees that any arbitration proceeding 
hereunder may be cansolidated with any other arbitration proceeding that any of LKAR or its 
respective AfEbtes may bring against the Authority, the Tr ik  or any of their respective 
AfEliates. 



39. Section 11.3(f) of the October 13, 2003 Amended Memorandum Agrment  is 
amended to read as follows: 

( f )  The arbitration award shall be in writing signed by each of the arbitrators, and 
s M  state the basis for the award. The arbitration award shall be set forth in reasanable detail 
as to its fjndings of hct and law, and basis of determination of award form and amomt. In 
connection with any arbitration award, the arbitrators shalI be empowered to take the actions 
and enforce the judicial remedies desm'bed in Paragraph 5 of the Resolution of Ljmited 
Waiver; provided however, that although the arbitrators may award damages in the event the 
Tnie, the Authority or the Tnlbal Gaming Commission do not comply with the award, the 
arbitrators may not require the Tnie, the Authority or the Tribal Gaming Commission to take 
or modify any governmentd legislative decision or action which tile arbittaton have 
determind has resulted in the dispute between the parties and is contrary to the parties' @ts, 
liabilities or obligations under this Amended Memorandum Agreement, fhe Facility Note, if the 
Facility Loan is made directly by LKAR., the Land Acquisition Note, the Interim Promissory 
Note, the Operating Note, or any other Transaction Documart, as ammdsd, (5pecific 
Perfof~ance Restriction'"). Provided further, that: (a) should the arbitrators determine that 
there. has been an intentional bad faith violation of a party's rights mda this Amended 
Memorandum Agreement or any other Transaction Document by the Tnie, the Authority or 
Tribal Gaming Commission, and ifthe Tn'be, the Authority or the Tnhl Gaming Commission 
do not reverse such intentional bad faith violation through goveramental IegisIative decision or 
actian within thirty (30) days after being notified by the arbitrators of such deterraination, then 
the arbitrators shall 

40. The reference to cDep~sitory" in Section 1 1.30) of the October 13,2003 Amended 
Memorandum Agreement is amended to read "depository holding the Dominion Account". 

41. The List of Exhiiits page of the October 1 3,2P03 Amended Memorandum A~~ 
is amended to read as follows: 

WST OF EXHIBnS 

Exhiiit A Legd Description of Gaming Site 



Exhi'bit B Resolution 2003-1 2 concerning Limited Waiver of Immunity h m  Suit 

Exhilit C Resolution 2004-23 concerning Limited Waiver of Immunity from Suit 

Exhiit D Resolution 2007-04 oonceming Limited Waiver of lmmnity h r n  Suit 

Exhiit E Authority Reso hrtion 2007-05 c o n c h g  Limited Waiver of Immunity from 
suit 

42. The Authority and LKAR agree that any dispute between them in conuection with this 
Third Amendment shall be subject to the dispute resolution procadurn and limited waiver of sovereign 
immunity contained in the October 13,2003 Amended Memorandum Agreement (as heretofore and 
hereafter amended) and Authority R w  lution 2007-05 wnceming this Third Amendment, attached to 
the October 13,2003 Amended Memorandum Agreement as Exhilit E. 

43. The Authority and LKAR agree that capitalized terms used herein and not deked shall 
have the meanings given them in the October 1 3,2003Amended Memomdm Agreement. 

44. The Authority and LKAR agree that this Third Amendment shalE be construed in 
accordance with and governed by the internal laws and decisions of the State of California, without 
giving eEm to its choice of law principIes; and maybe executed in any number of cormtenparts and by 
h i m i l e ,  each of which shall be considered an original but together s h d  constitute one and the same 
instnunmt. 

45. The Authority and LKAR agree that no rnrl.d%cation, amendment or change to this 
Third Amendment s h d  be valid u n l a s  the same is in writing and signed by the party against which 
the enforcement of such modification, amendment or change is sought. Themes hereto s p a S d y  
intend and agree that this T l d  Amendment is to supersede and replace in all respects the Third 
Amendment dated as of April 20,2007. 

46. Except as amended above, aIl other provisions of the October 13, 2003 Amended 
Memorandum Agreement shall remain in fbll force and effect as originally stated and are equally 
applicable hhereto. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this May 17, 2007 Third 
Amendment to the October 13,2003 Amended Memorandum Agreement. 

Shingle Springs Tnial Lakes KAR-Shingte Sphgs,  LLC 
Gaming Authority 

By: BY: 
Its: Managanent Board Chkma-n Its: 

Approved pursuant to 25 U.S.C. 427 1 1 

Natfod h d h  Gaming Commission 

By: 
Print Name: 
Its: c l l i h m  

Tt6rdAmendmattta 
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IN WITNESS WEEREOF, the parties hereto have executed this May 17, 2007 Third 
Amendment to the October 13,2003 Amended M e m o m d m  Agreement. 

Shingle Springs Tribal 
Gaming Authority 

By: 
Its: Management Board Chairman 

BY 
Its: 

Approved pmmnt to 25 U.S.C. $271 1 

National Indian Gaming Commission 

By: 
Print Name: 
Its: Chairman 

Third Amendment to 

Lakes KAR-Shingle Springs, LLC 
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Third Amendment dated May 17,2007 
To the October 1 3,2003 Amended Memorandum Agreement 

Approved pmuant to 25 U.S.C.$2711 
Nation" ~ f y " ~  a m  Commission 

,,' 



Shingle Springs Tribal Gaming Authority 
P.O. Box 1660; EI Dorado, CA 95623-1660 

(531)) 676-8010; Fax (530) 676-8033 

Y 2 2 , ,  ,,; 

GA RESOLUTION 2007 - 05 - - ,.,,' 

SUBJECT: RESOLUTION OF THE SHINGLE SPRINGS TRIBAL GAMING 
AUTHORITY REGARDING LIMITED WAIVER OF SOVEREIGN 
IMMUNITY RELATING TO, AND APPROVAL OF, THE APRTL 20, 2007 
THIRD AMENDMENT TO THE OCTOBER 13, 2003 AMENDED 
MEMORANDUM AGRIEEMENT, AS AMENDED, AND THE ASSIGNMENT 
AND ASSUMPTION AGREEMENT DATED AS OF APRIL 20, 2007 WITH 
C U R  IN CONNECTION WITH THE FOOTHILL OAKS GAMING 
FACILW1ENTERPRISE 

WHEREAS, the Shingle Springs Band of Miwok Indians ('Triie") is a 
federally recognized Indian tribe eligible for the special programs and services provided 
by the United States to Indians because of their status as Indians and is recognized as 
possessing powers of self-government; and 

WHEREAS, the Tribal Council of the Tnie is the duly recognized governing 
body of the Tribe and is a federally-recognized Indian tribal government; and 

WHEREAS, in compliance with the Indian Gaming Regulatory Act of 1988 
CL?GRA"), P.L. 1 00-497, 25 U.S.C. 2701 et seq. as it may from time to time be amended, 
the Tribal Council of the Tribe has enacted a tribal ordinance regdating the operation of 
gaming activities on Tribal Lands (hereinafter referred to as the ''Tribal Gaming 
Ordinance"') creating the Shingle Springs Tribal Gaming Commission, and authorizing 
Class 11 Gaming and Class 111 Gaming on its Indian lands subject to the provisions of the 
Tribal Gaming Ordinance and a Tribal-State Compact; nnd 

WHEREAS, the Tribe is committed to the use of gaming activities to provide 
employment and improve the social, economic, education, and health needs of its 
members; to increase the revenues of the Tribe; and to enhance the Tribe's economic 
seIf-sufficiency and self-determination; and 

WHEREAS, because the Tribe lacks the resources to develop and operate a 
gaming facility and enterprise on its own, it desired to retain thc scrvices of a developer 
and manager with knowledge and experience in the gaming industry to secure financing, 
develop, manage and operate a Class I1 Gaming and Class 111 Gaming facility and related 
resort facilities located on its Indian lands in accordance with the Indian Gaming 
Regulatory Act of 1988, as amended; and 
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WHETUEAS, to assist with the financing, development, management and 
operations of its planned gaming facility and enterprise to be known as the FoothilI Oaks 
Casino (the "Project"), the Tribe and LKAR entered into the First Amended and Restated 
Memorandum of Agreement Regarding Gaming Development and Management 
Agreement (as amended by an Amendment dated June 16, 2004 and approved by the 
Chairman of the National Indian Gaming Commission ("NIGC") on July 19, 2004 and as 
further amended by a Second Amendment dated January 23,2007 approved by the NIGC 
on March 20, 2007, hereinafter collectively referred to as  the "October 13, 2003 
Amended Memorandum Agreement'" and other Transaction Documents in connection 
with the Project; and 

WHEREAS, after originally signing the October 13, 2003 Amended 
Memorandum Agreement, the Tribe adopted tribal Resolution 2004-18 establishing the 
Shingle Springs Tribal Gaming Authority ("Authority") and related Ordinance whereby 
the Tribe delegated to the Authority, subject to certain limitations, all governmental and 
proprietary powers and rights of the Tribe over the development, construction, 
operation, promotion and financing of the Project; and, through a Consent Agreement 
dated June 16, 2004, LKAR consented to the Tribe's assignment to and the Authority's 
assumption of all of the Tribe's rights and responsibilities under the October 13, 2003 
Amended Memorandum Agreement and the other Transaction Documents; and 

WHEREAS, due to indefinite delays in the financing and construction of the 
Project arising fiom litigation commenced by EE Dorado County in connection with the 
dedicated interchange from US 50 providing direct access to the Shingle Springs 
Rancheria, the Tribe amended its Ordinance 2004- 1 8 to provide that its delegation to the 
Authority of certain govanmental and proprietary powers and rights o f  the Tribe over the 
development, construction, operation, promotion and financing of the Project would be 
suspended until such date that the Tribal Council activated the Authority by formally 
appointing the Management Board of the Authority; and to provide Mher  that until such 
time the Tribe would retain and reassume all of the Tribe's rights and responsibilities 
under the October 1 3,  2003 Amended Memorandum Agreement (and other Transaction 
Documents); and 

WHEREAS, on April 20, 2007, the Tribal Council activated the Authority by 
appointing the Management Board of the Authority; and the governmental and 
proprietary powers and rights of the Tribe over the development, construction, operation, 
promotion and financing of the FoothiIl Oaks Casino and the Enterprise, as described in 
Section 1 of Ordinance 2004-1 8, thereby became the delegated responsibility of the 
Authority; and 

WHEREAS, the Management Board of the Authority is the duly recognized 
governing body of the Authority; which possesses the necessary powers to make binding 
and enforceable agreements with third parties in connection with the Project; and 

WHEREAS, pursuant to the terms of the January 23, 2007 Second Amendment, 
the Tribe agreed that, upon the Authority becoming activated, the Tribe would cause the 
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Authority to (i) approve and execute an amendment to the October 13, 2003 Amended 
Memorandum Agreement (hereinafter referred to as the "Third Amendment"), (ii) enter 
into an agreement with LKAR reflecting the Tribe's assignment to and assumption by the 
Authority of the Tribe's rights and responsibilities under the October 13, 2003 Amended 
Memorandum Agreement and other Transaction Documents, in accordance with Section 
1 of Ordinance 2004- 18 (hereinafter referrd to as the '"Assignment and Assumption 
Agreement"); and (ii) adopt a resolution of limited waiver related to approval of this 
Third Amendment; and 

WHEREAS, the Authority understands that its agreement to adopt an 
enforceable resolution of limited waiver is a material inducement to LKAR's execution 
of the Thjrd Amendment and the Assignment and Assumption Agreement, and to 
LKAR continuing to make advances of sums under the Transition Loan, and is a 
condition precedent to my of the respective obligations of the parties under the October 
13,2003 Amended Memorandum Agreement; and 

WHEREAS, the Authority believes that the development contemplated by the 
Octoba 13, 2003 Amended Memorandum Agreement, is important to the governance 
and Iong-term economic development of the Tribe, and desires to filfrll its obligations 
under the terms of the October 1 3,2003 Amended Memorandum Agreement, and under 
IGRA to ensure the success of the Project. 

WHEREAS, in connection with the financing and construction of the Project 
and the US 50 dedicated interchange, the Authority and LKAR entered into the 
Assignment and Assumption Agreement and a Third Amendment to the Octoba 13, 
2003 Amended Memorandum Agreement, each dated as of ApriI 20, 2007; since 
signing the Third Amendment dated as of April 20, 2007, the Authority and LKAR 
desire to make certain technical revisions to that agreement before approval by the 
NIGC and such necessary modifications are incorporated into a revised Third 
Amendment dated May 17, 2007 which the parties intend to supersede and replace in all 
respects the Third Amendment dated as  of April 20,2007. 

NOW THF,KEFORE, BE IT RESOLVED, 

1. That the capitalized terms used herein and not defined shall have the 
meanings given them in the October 13,2003 Amended Memorandum Agreement, as 
amended. 

2. That the Authority hereby approves and ratifies, and subject to the terms 
and provisions hereof expressly agrees to irrevocably waive its sovereign immunity 
fiomsuit inconnectionwith, thefolIowingdocumentsselating tothe Project: (i) the 
Third Amendment to the October 1 3,2003 Amended Memorandum Agreement dated 
as of May 17, 2007 (0511 7/07 execution version), (ii) the Assignment and Assumption 
Agreement dated as of April 20, 2007 (04/20/07 execution version), and (iii) confirms 
its express approval and ratification of the Tribe's waiver of sovereign immunity in 
connection with the October 13, 2003 Amended Memorandum Agreement and the 
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other Immunity Agreements as descrr%ed and defined in tribal Resolution 2003-12, 
tribal Resolution 2004-23, and tribal Resolution 2007-04 (collectively, the "Amended 
Immunity Agreements"). The Authority's waiver of sovereign immunity is for the sole 
and Iimited purpose of permitting and compelling arbitration as to any issue or dispute 
under the Amended Immunity Agreements and enforcing any arbitration award or 
judgment arising thereunder, as described herein and as further limited by the 
restrictions described herein. 

3. That the Authority consents to be sued in the United States District C o w  
for the district in which the Facility is located, the United States Court of Appeals 
having jurisdiction over the applicable District Court, and the United States Supreme 
Court, solely for the purpose of compelling arbitration or enfbrcing m y  arbitration 
award, orders or judgment arising out of the Amended Immunity Agreements. If the 
United States District Court lacks jurisdiction, the Authority consents to be sued in a 
wurt of competent jurisdiction for the same limited purpose. Subject to the provisions 
of this Resolution, the Authority waives any requirement af exhaustion of tnial 
rernsdies or abstention doctrine and any other law, rule, regulation, resolution or  
interpretation that might otherwise require, as a matter of law or comity, that any suit 
or proceeding be heard first in a tribal forum md expressly authorizes any 
governmental authorities having the right and duty under applicable law to take any 
action authorized or ordered by a court having jurisdiction hereunder, provided that at 
all times the liability of the Authority under any judgment shall be always Limited 
Rewurse as defined herein. 

4. That the Authority agrees and consents that a11 disputes, controversies or 
claims arising out of or reIating to the Amended Immunity Agreements, or the parties' 
obligations and rights thereunder, shall be settled by binding arbitration in accordance 
with the terms set forth in the Amended Immunity Agreements, including without 
limitation, that such arbitration shalI be govaned by the Commercial Arbitration Rules 
of the American Arbitration Association in effect on the date the demand for arbitration 
is made, and the Federal Arbitration Act; except that: (a) the question whether or not a 
dispute is arbitrable under the Amended Immunity Agreements shall be a matter for 
binding arbitration by the arbitrators, such question shalI not be determined by my 
court and, in determining any such arbitration question, all doubts shall be resolved in 
favor of arbitrability; and (b) discovery shall be permitted in accordance with the 
Federal Rules of Civil Procedure, subject to supervision as to scope and appropriateness 
by the arbitrators. The Authority further agrees that any arbitration proceeding held in 
connection with the Amended Immunity Agreements may be consoIidated with any 
other arbitration proceeding involving LKAR or its Affdiates and any of the Authority's 
Afiliates. 

5. ThattheAutho~ty'swaiverofimmunityfiomsuitisspecificaI~y~imited 
to the following actions and judicial remedies: 

(a) Damages. The enforcement of an award of compensatory damages by 
arbitration; provided that the award of any arbitrator and/or court must be Limited 
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Recourse, and no arbitrator or court shall have authority or jurisdiction to order 
execution against any assets or revenues of the Authority except (i) undistributed and 
future Net Total Revenues of the Enterprise or any other Tribal Gaming Enterprise; 
(ii) any Furnishings and Equipment purchased with Facility Loan or Transition Loan 
proceeds or other purchase money agreements; (iii) undistributed and future Gross 
Total Revenues of the Enterprise (as contemplated by the Dominion Account 
Agreement); and (iv) any Acquired Triial Lands pior  to their transfer into trust. 
"Limited Recourse" means that repayment of any advances made under the Facility 
Loan, if made directly by LKAR, the Land Acquisition Loan and Transition Loan, and 
all liabilities of the Authority related to the Amended Immunity Agreements and their 
applicable documentation, the Facility, or the Enterprise contemplated by the October 
13, 2003 Amended Memorandum Agreement, and any related awards, judgments or 
decrees, shall be payable soIely out of undistributed and future Net Total Revenues of 
the Enterprise or any other TribaI Gaming Enterprise, and shall be a limited recourse 
obligation of the Authority, with no recourse to Authority assets other than such 
undistributed and fbture Net Total Revenues and the following: (i) any Furnishings 
and Equipment purchased with Facility Loan or Transition Loan proceeds or other 
purchase money ageements pursuant to the Security Agreement; (ii) the undistributed 
and future Gross Total Revenues of the Enterprise or any other Tribal Gaming 
Enterprise pursuant to the Dominion Account Agreement; and (iii) any Acquired 
Tribal Lands prior to their transfer into trust. In no event shall LKAR, or its Afiliates, 
have recourse to (a) the physical property of the Facility (other than Furnishings and 
Equipment subject to the security interest securing the Facility Loan, if made directly 
by LKAR, the Transition Loan or other purchase money agreements); (b) Wet Total 
Revenue distributions already made to the Authority or the Tribe in accordance with 
the October 13, 2003 Amended Memorandum Agreement and/or the Dominion 
Account Agreement; (c) assets of the Authority or the Tribe purchased with its Net 
Total Revenue distributions; or (d) any other asset of the Authority or the Tribe (other 
than the mortgage or deed of trust on the Acquired Tribal. Lands prior to its transfa 
into trust, and such undistniuted and future Net Total Revenues of the Enterprise or 
any other TribaI Gaming Enterprise). In no instance shall any enforcement of any kind 
whatsoever be allowed against any assets of the Authority other than the limited assets 
of the Authority specified herein. 

(b) Consents and Approvals. The enforcement of a determination by an 
arbitrator that the Authority's consent or approval has been unreasonably withheld 
contrary to the terms of the Amended Immunity Agreements. 

(c) Iniunctive Relief and Specific Perfbrmance. The enforcement of a 
determination by an arbitrator that prohibits the Authority from taking any action that 
would prevent the other party from performing its obligations pursuant to the terms of 
the Amended Immunity Agreements, or that requires the Authority to specifically 
perform any obligation under the Amended Immunity Agreements; provided, 
however, that any injunction against the Authority shall be Limited Recourse; shall not 
mandate, preclude or affect payment of any funds of the Authority other than 
undistributed and future Net Total Revenues of the Enterprise or any other Tribal 
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Gaming Enterprise; and shall not relate to any asset of the Authority other than as 
described above under Paragraph S(a). The Authority specifically acknowledges and 
agrees that in connection with any arbitration award, order or judgment, the arbitrators 
shall be empowered to take the actions and enforce the judiciaI remedies described in 
this Paragraph 5; provided however, that although the arbitrators may award damages 
in the event the Tribe, the Authority or the Tribal Gaming Commission do not cempIy 
with the award, the arbitrators may not require the Tribe, the Authority or TribaI 
Gaming Commission to take or modify any governmental legislative decision or 
action which the arbitrators have determined has resulted in the dispute between the 
parties and is contrary to a party's rights, liabilities or obligations under the October 
13,2003 Amended Memorandum Agreement, the Facility Note (if the Facility Loan is 
made directly by LKAR), the Land Acquisition Note, the Interim Promissory Note, the 
Operating Note, or any other Transact ion Document ("Specific Performance 
Restriction"). Provided fir tha,  that: (a) should the arbitrators determine that there has 
been an intentional bad faith violation of a party's rights under any Amended 
Immunity Agreement by the Tribe, the Authority ox the Tribal Gaming Commission, 
and if the Tribe, the Authority or the Tribal Gaming Commission do not reverse such 
intentional bad faith violation though governmental legislative decision or action 
within thirty (3 0) days after - the being notified by the arbitrators of such determination, 
then the arbitrators shall 

(d) Action to Compel Arbitration and for Enforcement. An action to 
compel arbitration pursuant to the applicable provisions in the Amended Immunity 
Agreements; or, to the extent not previously set forth above herein, an action seeking 
enforcement of the Amended Immunity Agreements, and to the extent applicable, 
foreclosure of any of the Amended Immunity Agreements. 

6.  That the Authority hereby appoints the Chairman and Secretary of its 
Management Board as its agents for service of process under or relating to the 
Amended Immunity Agreements, and agrees that service by hand or by certified mail, 
return receipt requested, shall be effective as service upon the Authority for all 
purposes under or relating to the Amended Immunity Agreements if served upon such 
agents. 

7. That theAuthorityshallexecuteanydocumentsanddo anyother 
undertaking as shall from time to time be reasonably required to carry out md make 
effective the terms and provisions of the Amended Immunity Agreements; and that the 
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Chairman and one other oficial of the Management Board are hereby authorized to 
execute the Amended Immunity Agreements described herein, and the Chairman is 
authorizd to deliver the Amended Immunity Agreements and any related documents 
as necessary; and the Management Board approves, adopts and ratifies as properly 
executed the October 13, 2003 Amended Memorandum Agreement and related 
Transaction Documents of same date, as amended. 

8. That the Authority hereby authorizes: (a) the submission of the Amended 
Immunity Agreements to the NlGC for review and approval, as necessary under 
federal law; (b) the Chairman of the Management Board to provide to the NIGC on 
behalf ofthe Authority any documentation requested by the NIGC in conjunction with 
its process of reviewing and approving, as necessary, the Amended immunity 
Agreements, and any other information needed to expedite review and approval, and 
(c) the Chairman of the Management Board to act on behalf of the Authority 
concerning the submission to the NIGC of the Amended Immunity Agreements. 

8. ThatthisResolutionofLimitdWaivashaIItakee~ectimediateIyand 
shalI supersede and replace the Authority Resolution 2007-01 adopted by the 
Authority on May 1 1 ,  2007 in connection with the same matter, which resolution is 
specifically revoked. 

9. T~t t l l eAuthor i tya~ees i tw i l I takea~ lawfu l s t epsneces sary to  
preserve the effective terms of this Resohtion of Limit& Waiver in the event of fbture 
changes in its legal status or governance. 

10, ThattheAutharityshallnotadoptmyresolutionortakeanyotheraction 
that has the effect of impairing any contractual rights of LKAR under any of the 
Amended Immunity Agreements, and any such resolution or action to the contrary shall 
be void and of no effect; and the Authority agrees and affirms that upon execution and 
delivery of any Amended Immunity Agreements as herein authorized, the document shall 
become a valid and binding obligation of the Authority, enforceable in accordance with 
its terms. 
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CERTIFICATION 

The foregoing resolution was enact d by the Management Board of the Shingle Springs & ,, -~2007 ,hgrvnfenf  Tribal Gaming Authorit an the 1- ay of 
1' ! In Favor, 4 Opposed and ----- Abst ining; at a duly called meeting at 

which a quorum of the Management Board was present. 

Secretary 
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